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1 LAW OFFICES 

MARTINEZ& CURTIS. P.C. 
2712 NORTH 7TH STREET 

PHOENIX.AZ85006-1090 
( 6 0 2 )  248-0372 

Illllulllllllllllllllllullllllllllll~~llllllllllllll~ll 
0 0 0 0 0 2 4 9 6 6  

2091 JC3i -a P 2 43  
BEFORE THE ARIZONA CORPORATION COMMISSION 

WILLIAM A. MUNDELL 
CHAIRMAN 

JIM IRVIN 
COMMISSIONER 

MARC SPITZER 
COMMISSIONER 

IN THE MATTER OF THE APPLICATION OF ) DOCKET NO. E-01 787A-00-0820 
NAVOPACHE ELECTRIC COOPERATIVE, 1 
INC. TO OBTAIN A LINE OF CREDIT. ) NOTICE OF FILING 

) LOC AGREEMENT 

Pursuant to Decision No. 63636, Navopache Electric Cooperative, Inc. 

("Navopache"), through its counsel undersigned, hereby files with the Arizona Corporation 

Commission a copy of all executed financing documents setting forth the terms of the LOC. 

RESPECTFULLY SUBMITTED this 4th day of June, 2001. 

MARTINEZ & CURTIS, P.C. 
?------ 

The original and ten (10) copies 
of the foregoing are filed this 
4th day of June, 2001, with: 

DOCKET CONTROL 
Arizona Corporation Commission 
1200 West Washington Street 

'aul R. Michaud, Esq. 
2712 North Seventh Street 
Phoenix, Arizona 85006-1090 
Attorneys for Navopache Electric 
Cooperative, Inc. 

Arizona Corporation Commission 
DOCK 

109/-12-9/pleadjngs/notice of filing loc agreement.060401 
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- .- ---=---National Rural Utilities-Cooperative F inance  Corporat ion 
Perpetual Line o f  Credit Agreement  

("Agree m ent") 

Name of Borrower:  NAVODXCPI ELZCTRIC CWPERATUE,  Zl iC - 

Address: PO BO X 3 0 8 ,  L-SXZSIDE, A 2  85929-0308 

- 

National Rural Utilities -____ Cooperative Finance Corporation (TFC") ,  a District of Columbia 
corporation, h z s  approved Borrower for ij rev3liTiggI5e- af-;-c~eckfmrirnrt -amount not lo 
exceed t a n  3; 7 7 i O R  Dollars (Si0 ooo ,000 . op 
(herFinaEer rtferred to as the "CFC-Conmiiment"). a o r r o y t r  hersby a g r e e s  that the terms and 
conditions herein, plus any additional ttrrns and conditions agreed to in writing by the parties, shall 
constitute a valid and binding agreement b e h e m  8orrowtr -and CFC. In consideration of their 
mutual promises n t reunder  2nd other valuable considerarion, ?he receipt a n d  suficiency of which 
is hereby ackncwledged, CFC and 8orrower agree to the  following terms and  conditiops: .. 
I. 

2. 

3. 

. .  
-Revolving Credi t  a n d l e r m .  -CFC agrees io  a d v m c i  funds to t h e  Borrower pursuant to 
the t e r n s  and  conditions hereof (each such advance of funds is referred to herein a s  an 
"Advance"), provided, however, that the amount at any time outstanding-under this line of 
credit-shall not exceed the CFC Commitment. The Borrower may borrow, repay and 
reborrow funds at any time or from time to time for a period up to twelve (1 2) months from 
t h e  e?zctive d a t e  hereof. This Agreement shall thereafter automatically renew for 
subsequent  periods of twelve (12) months each. Either party may terminate this 
Agreement at thft end  of any pericd by providing writ;in notice to the other - party . -  at least 

ninety (90) days prior to ihe'expiratian of such - -  period. - -  - -  - - - - - . . . - 

Requisi t ions.  
reasonably require from time to time. 

Interest  Rate and Payment. The 8orrower unconditionally promises and  agrzes to pay, 
a s  and when due, interest on all amounts advanced hereunder from the date of each 
Advance and  to repay all amounts advanced hereunder with interest on the date this 
Agreement terminates as provided hersin. Inkrest  shall d u e  and  payable in accordance 
with CFC's regular billing cycles as may be in ei;'sc; frc;rn time to tine. CFC shall send a 
payment notice to th? Borrower at least five cays prior 10 the due! da te  of any interesi 
payrnlnt. All amounts shall be payable zt CFC's Rain o5ke at Woodland Park, 2201 
Cooperativ? Way, Herndon, Virginia 20171 -3025 or a: such  other location as designated 

Requests for Advances shall be  in such  written form as CFC may 

Perpetual Line of Credit 
CFC Form l o p  
Rav. Z O O  
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by CFC from time to time. The interest rate on all Advances will be equal to the total rate 
per annum as may be fixed by CFC from time to time, which shall not exceed the 
Prevailing Bank Prime Rate (as defined herein), plus one percent per annum. Interest will 
be computed on the basis of a 365 day year for the actual number of days that any 
Advance is outstanding. The effective date of an interest rate adjustment will be 
determined from time to time by CFC, provided that no such adjustment may be efiective 
on a date other than the first or sixteenth day of any month, and any such adjustment shall 
remain in efiect until any subs-ezquent change in. the-in_t?rsst rate occurs. 

The "Pravailing 8ank Prime Rate" is that bank prime rate published in the "Money Rates" 
column of the eastern edition of The Wall Street Journal on the publication day 
immediately preceding the day on which an adjustment in the interest rate hereof shall 
become efiective. If The V/a// Street Journal shall cease to be published, then the 
Prevailing Bank Prime Rate shall be determined by CFC by reference to another 
publication reporting bank prime rates in a similar manner. 

CFC Accounts. CFC shall maintain in accordance with its usual pradices an account or 
accounts evidencing the indebtedness of the 8orrower resulting from- each Advance and 

l h e a m a u ~ i s  of principal and interest payable and paid hereunder. In any ~- legal action or 
proceeding in respect of this Agreement, the entries made in such accountdr accounts 
(whether stored on computer memory, microfilm, payment notices or otherwise. shall be 
oresumptive evidence (absent manifest x o r )  of the existence and amounts of the 
B orro w d  s tran sacrio ns therein recorded. 

Corporate and Regulatory Approvals. Borrower rtpresents and warrants that it has 
obtained any and all necessary corporatt and regulaiory approvals for '8orrower to 
execute, deliver and pedorm its obligations under this Agrzement. 

- _  

.. 
-- - __ -_-- 

Reports; Oilring the term of this Agreement, 8Cfower agrees (a) to provide CFC,' within 
120 days of the end of Borrower's fiscal year, its annual financial statements, prepared in 
accordznce with generally accepted accounting principles ("GAAP") and audited by an 
independent certified public accountant, or otherwise in form and substance satisfactory to 
CFC, and (b) to provide CFC with any other reports or information which CFC may from 
time to time reasonably request. 

Fees. If any amount outstanding and due hereunder shall not be paid when due, Borrower 
agrees to pay on demand CFC's reasonable costs of collection or enforcement of this 
Agreement, or preparation therefor, including reasonable fees of counsel. If payment .of 
any principal and/or interest due under the terms of this Agreement is not received at 
CFC's of ice in Herndon, Virginia, or such other location designated by CFC within 5 
business days after the due date thereof, then Borrower shall pay to CFC, on demand;.and 
in addition to all other amounts due under the terms of this Agreement, any late-payment 
and additional interest charges as may then be in efkct  pursuant to CFC's then current 
policies without setoff or counterclaim. Far purposes of  this Agreement, a "business day" 
means a day that both CFC and the financial institution it imploys for funds remittance are 

- 

open fcr busmess. ' 
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Limitation on Advances.  While an Advance is outstanding, CFC reserves the right to 
tirnit further Advances if the sum of (a) all Advances outstanding, (by the amount of any 
further Advance requested, and (c) the total amount of Borrowets other unsecured 
outstanding debt,  would exceed the CFC Commitment. 

R e d u c e  Balance  to Zero. Each '12-month period wnrle this Agreement is in efiect, 
8orriwer shall, lor a pe&- of at least five-consecutive business days, reduce to zero all 
amounts outstanding hereunder. Sorrower shall make h e  first balance reduction within 
360 days  of the  Rrst Advance hereunder. Eacn subsesuent  balance reduction shall be 
made within 360 days of the last day of such five-day period. 

Credit Support With CFC's prior wntten approval, this Agreement may b e  used as credit 
support for other financings. 

Notices, Acceleration of Debt and Waivers. While a n  Advance is outsta,nding, Earrower 
agrees  to n o t e  CFC in writing of (a) any delinquency or default on -any of its financial 
obligations, (b)  any material adverse change in its financial or business condition, and (c) if 

..- -*..- -i I _ - .  

- 

- any representation or warranty made in this Agreement is no longer true in any material 
respect.- li any delinquency, default, o r  any other w e n t  ts a result of wMchxny3mtdzm+-- -- 

indebtedness may declare the s a m e  d u e  and payzhle shall occur and continue 

12. 

13. 

uncorrecrzd for more than any applicable grace psriod, cr any representation OT warranty 
herjin shall no longer b e  true, or 8orrower shall fail to Ce6orm or to comply with any term 
of this Agreement, or if the  financial condition cf Sorrowo: shall have changed to t h e  exient 
that such change ,  in the reasonable judgment of CFC, materially incraases CFC's risk of 
repayment hereunder, then CFC may declare a; any timz 311 outstanding principal, interest' 
and other amounts  due  hereunder immediately due  a;td payable in full w&.accrued 
interest, without presenment  or d e  'land, and may wiihnold Advances. The  &mower 
waives the  defense  of usury and-all rights to semi;, coun:trclaim, deduction orrecoupment. 

Survival of Representat ions and Warranties a n d  P a y m e n t  Obligations. Borrower 
agrees  that its obligation to repay principal, interest and  all other amounts d u e  hereunder, 
and  the representations and warranties made  herein, shall survive termination of this 
Agreement. Borrower further agrees that such ripayment obligations shall be 
automatically reinstated if and to the extent that for any rs2son any payment by or on 
behalf of  the 8orrower is rescindsd, set aside or must b e  otherwise r e s t o k d ,  whether a s  
a result of any proceeding in bankruptcy or recrganizacion or otherwise. . 

Representa t ions  a n d  Warranties. Eorrowec represents and  warrants that as  of the date 
of its application for this line of crzdit, and on the da te  of each  Advance hereunder: 

-. the Borrower is not in default a i  any of its financial coligations; 

there has  b e e n  no material adverse change in tirz 8arrower's business or financial 
condition from thac set forrh in its mest receni auditzd financial scattrnents, 

3 



no litigation is pending or, to the best of Borrower's knowledge, threatened against the 
Borrower which, if adversely determined, would have a material adverse effect on the 
Borrower's ability to perform under this Agreement; 

the information contained in Borrower's audited Cnancial statements, its other financisi 
reports and information otherwise submined in connection with this Agreement IS 

complete and accurate, and said financial statements and financial reports fairly 
represent the financial condition of the Borrower as  of the dates reflected thereon; 

e) the execution, delivery and pehmance  of this Agrement  has been duly authorized 
by the Borrower, which authorizatian has not been rescinded or modified; and 

all Advances hereunder will be used only for proper corporate purposes c 9 

14. Conditions of Lending. As a condition to CFC making Advances hereunder, each of the 
following conditions shall be satisfied at the time of each Advance: 

a) CFC shall hake received the Borrower's mas[ recent annual financial statements, 
pre pa U a c c a - r d a  n e  - wit hGAAP2 Rdf-wd&z-b~ an in depend en t certified public 
accountant, or otherwise in f o h  and substance sarisiactpp to CFC; 

- 

. 

b) all representations and warranti& set forth hertin shaH be true and correct; and 

c) the Borrower shall have obtained any and all cecessary corporate, regulatory and 
governmental approvals for the Eorrower to execilce. ctl iver and per;orm its obligatiom 

* .  under th i s  Agreement. . .  

15. GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL. 

.̂ - 

THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT SHALL 
B E  GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS 
Of THE COMMONWEALTH OF VIRGINIA. - 

BORROWER HEREBY SUGMITS TO THE NONEXCLUSIVE JURISDlCTiON OF 
THE UNITED STATES COURTS LOCATED IN VIRGtNIA AND OF ANY STATE 
COURT SO LOCATED FOR PURPOSES O F  ALL  LEGAL PROCEEDINGS 
ARISING OUT OF OR RELATlNG TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. BORROWER IRREVOCABLY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY 
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE 
ESTABLISHING OF THE VENUE OF ANY SUCH PROCEEDING BROUGHTfN 
SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS 
BEEN BROUGHT IN AN INCONVENIENT FORUM. 

EACH OF THE 
THE FULLEST 

BORROWER AND CFC HEREBY IRREVOCABLY WAIVES, TO 
EXTENT PERMITTED BY A??LICABLE LAW, ANY AND ALL 
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mGHT T d  TF?jAl 5Y JURY IN ANY LEGAL PROCEEDING ARiSlNG OUT OF 
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS ..- 
CONTEMPLATED HEREBY. 

Severability. If any term, provision or condition, or any part thereof, of this Agreement 
shall for any reason be found or held invalid or unenforcable by any court or 
governmental agency of competznt'jurisdiction, such invziidity or unenforceability shall not 
afied theremainder of such term, provision or condition nor any other term, provision or 
condition, and this Agreement shall survive and be construed as if such invalid or 
unenforceable term, provision or condition had not b e z ~  contained heein. 

- -e-.- . :___.__--._.__I - _  

Setoff. CFC is hereby authorized at any time and from time to time without prior notice to 
the Borrower to exercise rights of setoff or recoupmzct and apply any and all amounts 
held, or hereafter held, by CFC or owed to the 8orrower or for the cr2dit or account of the 
Borrower against any and all of the obligations oi ihe Borrower now or hereaffer existing 
hereunder. CFC agrees to notify the Borrower promptly after any such setoff or 
recoupment and the application thereof, provided that the failure to give such notice shall 
not affect the validity of such setoff, recoupment or application. The nghts of CFC under 
this section are in addition to any other rights arid rimedies (including other rights of setoff 
or rzcoupment) which CFC may have. 

Additional Terms and Conditions. Additional terms and conditions as set fort-h-herein or 
attached _- ~ hereto -.- - are .- ---. an integral part -- .  of this Agretmenr. _. - 

Termination and Cancellation of Existing Agreement. 3orrower agrees thai its existing 
line(s) of credit No(s). TnTa with CFC, if 
any, and any agreement(s) relaring therzro shall be termmared and any .outstanding 

-princioal,interesl' and other anounis-outsranding inertunder shall be transferred-to, the line 
of credit established pursuant to this Agreement ar,c coemed an Advance hereunder. 

Miscellaneous. (a) This Agreement contains the er,iir=L agreement of the parties hereto 
with respect to the matters covered and the transzctions contemplated hereby, and no 
other agreement, statement or promise made in connscuon with this line of credit by any 
party hereto, or by any employee, officer, agent or attorney of any party hereto which is not 
contained herein shall be valid and binding. (b) Any amendment to this Agreement must 
be in writing signed by both parties. (c) No failure or delay by CFC in ex-mcising any right 
or remedy hereunder shall operare as a waiver or preclude the future exercise thereof or of 
any other right or rem-edy. (d) If any payment is dus from Borrower on aday which CFC is 
not open for business, then such payment shall be made on the next'succeeding day on 
which CFC is open for business. 

- - 

- 

I 
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Additional Terms and Conditions. 

The proceeds of t ius  Line of Credit shall be used solely for costs incurred in 
connection with Navopache E l e c ~ c  Cooperative’s work plan. 

. 1 - -  _ _ -  - .  
$Jl necessary regulatory approvals shall be obtained prror to advancinz any funds 
under this Line of Credit. 

For so long as any amounts remain outstanding under this Ageement, Borrower shall 
not incur any additional unsecured indebtedness, other t h n  indebtedness to CFC, 
without the prior written consent from CFC. 

All amounts outstanding under t h ~ s  Agreement are due a d  payable upon receipt of 
proceeds from a long term financing as they become avdable  to Navopache Electric 
Cooperative. - 

-.. - 

- .  

Name of Borrower Navopzche Elaccric Coogerztive , Inc. ’ * , .  

cnanagsr of Finlncizl  Services Title: 

NATIONAL RURAL UTllLlTIES.CO0P-ERATIVE FINANCE CORPORATION -- .-- 

r 6 .  -&,- 5 r  c a  By: e- Loan Number: 
A s s  is tan t Secreta ry-Treas u rer 

.- 

(To b e  filled 7 / 2 2  /ca n by CFC) Tfie effective date of this Agreement i s :  

6 


